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ARTICLES OF AMENDMENT AND RESTATEMENY
OF
IES UTILITIES INC.

TO THE SECRETARY OF STATE OF THE STATE OF IOWA:

Pursuant to scetions 490.1006 and 490.1007 of the Iowa Business Corporation Act, the

undersigned corporation adopts the following Amended and Restated Ardeles of Incorporation

L

2.

The name of the corporation is IES UTILITIES INC.

The Amended end Restated Articks of Incorporation are set forth in their entirery as
Exhibit 1 attached hereto and hereby made part hereof.

The duly adopted Amended and Restated Articles of Incorporation supersede the original
Axticles of Incorporation and all amendments 46, and Restatements of, them.

The Amended and Restated Asticles of Incorporation amend the Articles of Incorporation
requiring shareholder approval. The Amended and Restated Articles of Incorporation were

approved by the shareholders and:
The desigration, number of outstanding shares, sumber of votes entitled to be cast

(a)
: by each voting group entitled to vote separately on the Amended and Restated
Articles of Incorporstion, and number of votes of each voting group indigpurtably

represented at the meetmg is as follows:
Numiber of A Numbcr of
Numbez of . VYotes Votes
Qutstanding Entitled Represented
Voting Group Desipnation Shares To Be Cast At Meeting
13,370,788 13,370,788 13,370,788

IES Industries Inc. Cornmon

@
GCO5

350

1
&

330,00 sFo

336440 RARTID



r

04204988 MON 10:13 FAX 310 388 4533

IES-LEGAL

(t)  The total number of votes cast for and against the Amended and Restated Articles of
[noorporation by cach voting group entitled to vote separately on the Amended and
Restared Articles of Incorpoeration is as follows:

Yortine Group
i8S Industries Inc.

Total Total
Number of Number of
Voias Cast Votes Cast
For - Aguinst
Amendments Anmendments
13,370,783 0

(c The total number of votes cast for the Amended and Restated Aricles of
[ncorporation by each vating group was sufficient for approval by that voting group.

Dated: April Z0, 1998

IES UTILITIES INC.

s, Gy O, st

Larry D. Moot
President & Chief Operating Officer
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Exhibit 1
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

IES UTILITIES INC.

ARTICLE ]

The name of the corporation Is IES UTILITIES INC.

ARTICLE Il

The principal place of business of this Corporation shall be at Cedar Rapids in the
County of Linn and the State of lowa.

ARTICLE IIt .

The general nature of the business of the Corporation and the cbjects or pumposes
to be transacted, provided for and camied on, for iself or for other corporations,
associations or individuals.are to own, sell, lease, censiruct, purchase, erect or otherwise
acquire buildings wherein business of the Corporation may be carried on; to own, sell
dispase of, lease, construct, purchase, or ctherwise acquire, equip, maintain and operate
electric ight plants, efectric fransmission lines, electric power plants, gas plants, heating
plants, and other public ufiites not hereit referred to; to manufacture, buy, sall,
accumulate, store, ransmi, furnish and distribute electrical energy for light, haat, power
and other purposes; to produce or in any manner acquire, sell, dispose of and distribute
gas, its by-products and residual products; to sell and furnish the products of such public
utiiiies as the Corporafion may at any time own, lease or operate; to deal in all apparatus
and things required for, or capable of being used in conneclion with, the generation,
distribution, supply, accumulation, use and employment of electrical energy, gas and
heat; to produse, create, develop and in any manner acquire water powers; 1o improve
and dtifize such water powers; to sell in any manner, dispose of and distribute such water
powers in the generation of electrical energy; fo acquire, hold, use, dispose of and sell
rights and franchises of every kind, nature and class; to purchase, sell, assign, transfer,
mortgage, pledgse or otherwise dispose of shares of capital stock, bonds, debentures,
evidences of indebtedness, and cother securities of any corporation or association,

G053
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provided, however, except in the case of securities of a corporation cwning or operating
railway properties, the principal bueginess of the issuers of such capital stock, bonds,
debentures, evidences of indebtedness or other securities so acquired by the Corparation
shall be one of the businesses in which this Corporation is engaged at the time, and while
this Corporation is the holder of any such shares of stock to exercise all the rights,
powers, and privileges of ownership, including the right fo vote thereon in the same
mannher as a natural person might or could: to aid, facilitete and asgist in the construction,
building, extension, improvement, equipment, maintenance and operation of any electric
generating plant, gas plant, beating plant and other public utility; to aid any corporation,
association or individual of which any stock, bonds, evidences of indebtedness or any
other securities are held by the Corporation, provided the principal business of the issuer
is a business in which this Corporation is engaged at that fime; to do any acts or things
designad 1o protect, preserve, improve of enhance the value of stock, bonds or cther
evidences of indebledness or other securities owned by this Comoration: to borrow
money and Issue its obligations therefor, and to secure the payment of its obligations by
mortgage or pledge of all or any part of its property now owned or hereafter acquired,
and the rents, income and profits thereof, to draw, make, execute, accept, endorse,
discourt, transfer, and assign promissory hotes, bills of exchange, wamants, and other
obligations; to acquire and hold and to sell and transier shares of its own capital stock,
but no share of slock of the Corporation while held, cwned or cordrolied by it, directly or
indirectly, shall be voted at any meeting of the stockhalders of the Corporation.

- This Corporation may conduct its business in the State of lowa and in other states,
districts and territories of the United States, and may hold, own, improve, sell, convey and
otherwise dispose of real and persenal property of every class and description In any of
the states, districts and territories of the United States, subject to the respective laws of
such states, district and territories, and the Corporation shall have the right to do and
perform all acts necessary o pertaining to such lines of business as it may lawfully
engage in and for the successful conduct thereof, and may exercise all of the powers,
rights and privileges conferred by the laws of lowa upon corporations organized for
pecuniary profit, and all such rights, powers and privileges as may heraafter be conferred
by the laws of lowa upon corporations organlzed for the purpose of pecuniary profit. It is
the intention that no okject or purpose specified in this article, except when otherwise
expressed, shall be In any wise limited or restricted by reference to or infetence from any
other clause in these arficles, but the saveral objects and purposes specified in this article
shall be regarded as independent objects and purposes.
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ARTICLE v
CAPITAL STOCK -

Section 1. The zuthorized capital stock of the Carporation shall consist of
25,166,406 shares, of which 146,406 shail be 4,80% Cumulative Preferred Stock of the
par value of $50 each, 120,000 shares shall be 4.30% Cumulative Preferred Stock of the
par value of $5C each, 200,000 shares shall be Curnulative Preferred Stock of the par
value of $50 each issuable in series as hereinafter provided, 700,000 shares shall be
Cumulative Preference Stock of the par value of $100 each issuable in series as
hereinafter provided and 24,000,000 shares shall be Common Stock of the par value of

$2.50 each.

Section 2. The designations, rights, preferences and conditions of the 4.80%
Cumulative Preferred Stock and Common Stock of the Corporation shall bg as foliows:

1. The 4.80% Cumulative Preferred Stock shall be entitled, in preference to the
Gommon Stock but pari passu with any additional class of cumulative preferred stock
which may be authorized pursuant to the provisions of Paragraph 10 of Sectlon 2 of
Article TV hereof, to dividends from surplus {whether eamed or paid-in) of profits at the
rate of four and eight-tenths per cent (4.80%) of the par value thereof per annum, payable
quarterly on Agril 1, July 1, October 1 and January 1 of each year, when and as declared
by the Board of Directors, Such dividends with respéct {o each share shall be cumulative
from the {irst day of the dividend period in which such share shall originally have been
issued. No share of the 4.80% Cumulative Preferred Stock shall be entitied to any
dividends in excess of the aforesaid dividends at the rate of four and eight-tenths per cent
(4.80%) of the par value thereof per annum.

2. In the event of involuntary dissolution or liquidation of the Corporation, the
holders of the 4.80% Cumulative Preferred Stocks shall be entitled, in preference to the
Common Stock, but pari passu with any additional ciags of cumulative preferred stock
which may be authorized pursuant to the provisions of Paragraph 10 of Section 2 of
Article IV herecf, to receive Fifty Dollars ($60) per share, the par value of their shares,
plus an amount gqual fo the accrued and unpaid dividends on such shares {o the date of
dissolution or fiquidation, [n the event of any voluntary disseclution or liquidation, the
holders of the 4.80% Cumulative Prefened Stock shall be entitled, in preference to the
Common Stack, but pari passu with any additional class of cumulative preferred stock,
which may be authorized pursuant to the provisions of Paragraph 10 of Section 2 of
Article IV hereof, o receive Fifty Dollars (350) per share, plus an amount equal {o the
accrued and unpaid dividends on such shares to the date of disspiution or liquidation and
plus a premium of $2.00 per share if such dissolution or liquidation should ocour on or
prior to June 30, 1853; a premium of $1.50 per share if such dissolution or liquidation
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should occur subsequent to June 30, 1953, but on or prior to June 30, 1956; a premium
of $1.00 per share if such dissoiution or fiquidatior: should cceur subsequent to June 30,
1956, but on or prior to June 30, 1860; and a premium of 25 cents per share if such
dissolution or liquidation should ocgur at any time subsequerit to June 30, 1960.

| 3. The 4.80% Cumutative Preferred Stock may be redeemed in whole orf in part at
any fime at the applicable redemption price for each share of 4.80% Cumulative Preferred
Stock redeemed. The redemption price from time to time shalt be: $52.00 per share if
redeemed on or before June 30,1953; $51.50 per share if redeamed ihereafter and on or
before June 30, 1256; §51.00 per share if redeemed thereafter and on or before June 30,
1980; and $50.25 per share if redeemed thereafter; together, in each case, with an
amount equal to the accrued and unpaid dividends to and including the date of
redemption. [f less than all of the shares of the 4.80% Cumulative Preferred Stock are to
be redeemed, they shall be selected in such manner as the Board of Directors shall
determine. Nothing herein contained shall limit any right of the Corporation to purchase
or otherwise acquire any shares of the 4.80% Cumulative Preferred Stock. Netice of the
infention of the Corporation to redeem shares of 4.80% Cumniative Preferred Stock or
any thereof shall be mailed at least fhirty (30) days before the date of redemption fo each
holder of record of the shares 1o be redeemed, at his last known post office address as
shown by the records of the Corporation. If the Corporation shall deposit on or prior to
any date fixed for redemption of 4.80% Cumulative Preferred Stock, with any bank or
trust company having a capifal, surplus and undivided profits aggregating at least
$5,000,000, as a trust fund, = fund sufficient to redeem the shares called for redemption,
with imevocable instructions and authority to such bank or trust company to cause sald
notice to be maliled if not already mailed and to pay on or after the date of such depostt, 1o
the respective holders of such shares, the redemption price thereof upon the surrender of
their share certificates, then from and after the date of such deposit (although prior to the
-date fixed for redemption) such shares so called shall be deemed to be redesmed and
dividends thereon shall cease to accrue after said date fixed for redemption, and such
deposit shall be deemed 1o constitute full payment of said shares to the holders thereof
and thereafter said shares shall no foniger be deemed to be cutstanding, and the holders
thereof ghall cease to be shareholders with respect ic such shares, and shall have no
rights with respect thereto except only the right io receive fromi said bank or trust
company payment of the redemption price of such shares without interest, upon
surrender of their ceriificates therefor. Any moneys depositad by the Carporation
pursuant to this Paragraph 3 and unclaimed at the end of six years from the date fixed for
redemption shall be repaid to the Corporation upon iis request expressed in a resolution
of its Board of Direstors, after which repayment such hoiders shall look only to the
Corporation for such payment of the redemption price. {f at any time dividends on any of
the outstanding shares of 4.80% Cumulative Preferred Stock, or on any shares of stock of
any tlass ranking on a parity with the 4.80% Cumulative Preferred Stock, shall be in
default, thereafier and uniil all arrears in payment of quarierfy dividends on the 4.80%

f e
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Cumitlative Preferred Stock and dividends on any such shares of stock ranking on a
parity with the 4.80% Cumulative Preferred stock have been paid the Corporation shall
not redeem less than all of the 4.80% Cumulative Preferred Stock at the time outstanding
and shall not purchase or otherwise acquire for value any 4.80% Cumulative Preferred
Stock except in accordance with an offer made to all holders of 4.80% Cumulative
Preferred Stock. Any shares of 4.80% Cumulative Preferred Stock which are redeemed
or retired shall be cancelled and shall not be reissued.

4. So leng as any shares of the 4.80% Cumulative Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote or consent of the
holders of at least two-thirds of the outstanding shares thereof, voting as a class: (g)
authorize any stock ranking prior in any respect to the 4.80% Cumulative Preferrad Stock;
or (b) make any change in the terms or provisions of the 4.80% Cumulative Preferred
Stock that would adversely affect the rights and preferences of the holders thereof: or {c)
issue any shares of cumulative preferred stock theretofore authorized pursuant to
Paragraph 10 of Section 2 of Article 1V hereof but unissued or shares or any other class
of stock pari passu with the 4.80% Cumiulative Preferred Stock, other than in exchange
for, or for the pumpoese of effecting the nedemption or cther retirement of, not less than an
equal aggregate par value of shates of 4.80% Cumulative Preferred Stock, ar of any
stock pard passu therewith, at the time outstanding, unless the net eamings of the
Comporation available for dividends determined in accordance with sound accounting
practices, for a period of any twelve consecutive months within the fifleen calendar
months irmediately preceding the first day of the menth in which such additional stock is
issued are at least one and one-half times the sum of {i) the interest requirements for one
year on the funded debt and notes payabile of the Corporation maturing twelve mosiths or
more after the respective dates of issue therecf, and to be outstanding at, the date of
issue of such additional shares and (i} the dividend requirements for one year on all
shares of the 4.80% Cumulative Preferred Stock and of cumulative preferred stock that
may be authorized pursuant to Paragraph 10 of Section 2 of Atticle IV hersof and of all
ofher classes of stock ranking pari passu with or prior to the 4.80% Cumulative Preferred
Stock in respect of dividends or assels, tc be outstanding immediately after such
propesed issue of additional shares,

5. 8o long as any of the shares of 4.80% Curnulative Preferred Stock are
ouistanding, the Corporation shall not, without the affirmative vote or consent of the
holders of at least a majority of the outstanding shares of 4.830% Cumulative Preferred
Stock, voting as one class, merge or consolidate with any other corporation or
corporations or seit substantially all of the property of the Comoration, provided the
wrovisions of this Paragraph 5 shall not apply to any mortgage of all or substantially all of
the property of the Comaration.
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6. Except as cotherwise required by law, and subject to the provisions of
Paragraphs 4 and 5 of Section 2 of Articla 1V hereof, no holder of 4.80% Cumulative
Preferred Stock shall have any right to vote for the election of directors or for any other
purpose; provided, however, that if at the fime of any anhual meeting of stockholders,
dividends payable on the 4.80% Cumulative Preferred Stock shall be acerued and unpaid
in an amount equal to four gquanerdy dividends, the hoiders of the 4.80% Cumulative
Preferred Stock and of other shares of preferred stock canking pari passu therewith,
voting as a class, shall be entitied to elect a majority of the total number of directors, and
the holders of Common Stock, veoting separately as a class, shall be entitled to elect the
remaining directors. Whenever the right shall vest in the holders of the 4.80% Cumulative
Preferred Stock and of ather shares of preferred stock’ ranking pari passu iherewith to
elect such directors, the Board of Directors shall, at least fifteen days prior fo such annual
meeting at which such dividends remain accrued and unpaid, cause to be mailed to each
stockholder, at his {ast known post office address as shown on the stock records of the
Corporation, a notice ta this effect. At all meetings of stockholders where the holders of
the 4.80% Cumulative Preferred Stock and of other preferred stock ranking pard passu
therewith shall have such right fo elect such directors, the presence in person or by proxy
of the holders of a majority of the aggregate number of oufstanding shares of 4.80%
Cumulative Preferred Stock shall be required to constitute a quorum for the eléction of
such directors; further provided, however, that the absence of a quorum of the holders of
4.80% Cumuiative Preferred Stock shall not prevent the election at any such meeting or
adjournments thereof of directors in the usual manner by the hoiders of Commeon Stock if
the necessary quorum of the holders of Comnmoen Stock is present in person or by proxy

at such meeting. When all dividends accrued and unpaid on the 4.80% Cumulative

Preferred Stock shall have been paid or declared and set anant for payment, holders of
4.80% Cumulative Preferred stock and of other preferred stock ranking pari passu
therewith shall at the riext annual meeting be divested of their rights in respect of such
election of a majority of the directors, and the voting power of the holders of the 4.80%
Cumulative Preferred Stock and of other preferred stock ranking pari passu therewith and
the holders of the Common Stock shall revert to the status existing before the first

- dividend payrnent date on which dividends on the 4.80% Cumulative Preferred Stook

were not paid in full; but always subject to the same pravisions for vesting such special
rights in the holders of the 4.80% Cumulative Preferred Stock and of other preferred stoek
ranking pari passt therewith in the event dividends on the 4.80% Curmulative Preferred
Stoek shall again become accrued and uhpaid in an amount equal to four quaretly
dividends. Vacancies among directors elected by holders of 4.80% Cumulative Preferred
Stock and of other preferred stock ranking pari passu therewith during any period for
which directors shall have bean so elected shall be filled until the next annual or special
meeting for the election of directors, by the vote of a majority of the remaining directors
glected by the 4.80% holders of Cumulative Preferred Stock and of other preferred stock
ranking pati passu therewith. Vacancies among directors elested by the Common Stock
shall be fililed by the vote of a mgjority of the remaining directors elected by the holders of

Piole
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Common Stock until the next annual meeting for the election of directors or special
meeting in lieu thereof.

7. At any meeting of the stockholders each holder of shares of capital stock
enfitied to vote upon the subject or subjects to be acted upon, shall be entitled to one vete
for each share of preferred stock andfcr common stock registered in his name on the
stock boaks of the Corporation ten (10) days prior to the date of the mesting.

8. So long as any shares of 4.80% Cumulative Preferred Stock shall be
ouststanding, ne dividend or ofier distribution (except in common stock of the Corporation)
shall be declared or paid on the Common Stock of the Comporation, and the Corporation
shall not direstly or indirectly acguire or redeem shares of the Common Stock, unless all
dividends on the 4.80% Cumulative Preferred Stock for all past quarterly dividend periods
shalf have been paid or declared and sat spart The foregoing provisions of this
paragraph shall not, however, apply to the acquisition of any shares of Comman Stock in
exchange for, or through application of the proceeds of the sale of, any shares of
Comimon Siock. After the payment of the limited dividends and/or shares in distribution of
assets or amounts payable upon dissolution or iquidation to which the holders of 4.80%
Cumulative Preferred Stock are expressly entitled in preference {o the Common Stoack in
accordance with the provisions hersinabove set forth, the Common Stock afone {(subject
1o the rights of any class of stock hereafter authorized) shall receive all other dividends,
from surplus (whether earned or paid-in) or profits, and shares in distribution.

8. No holder of 4.80% Cumulative Preferred Stock of Common Stock shall be
entitfed, as such, as a matter of right, fo subscrbed for or purchase any part of any new
or additional issue of stock of securities of the Corporation convartible into stock, of any
class whatsosver, whether now or hereafter autharized, and whether issued for cash,
property, services or ctherwise.

10. Additional classes of cumulative preferred steck of the par value of Fifty
Collars ($50) per share ranking parf passu or junior to the 4.80% Cumulative Preferred
Stock may be authorized upon the vote of a majatity of all the directors of the Corperation
and approved as an amendment © the Articles of Incoporation by a majarity of the
haolders of Common Stock represented at 2 meefing called for such purpose pursuant to
netice at which not less than twenty-five percent (25%) of the outstanding Common Stock
shall be representad. No such class of cumulative preferred stock shall rank prior to the
4.80% Cumuiative Preferred Stock but otheswise may contain such dividend rates,
redemption and voluntary liquidation prices, sinking fund provisions and provisions for
conversion into common stock as may be provided pursuant to action iaken in
accordance with this Paragraph 10. The issuanice of any stock so authorized shall be
subject to the provisions of clause (¢} of Paragraph 4 of Section 2 of Adicle IV hereof.

—’ ' _ \y
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,L ' The designations, rights, preferences and conditions of the 4.30% Cumulative
S Preferred Stock of the Corporation shall be as fallows:

A. The 4.30% Cumulative Preferred Stock shall be entitled, in preference to
the Common stock but parl passu with all other classes of cumulative preferred
- stock heretofore authorized or which may hereafter be authorized pursuant to the
provisions of Paragraph 10 of Section 2 of Aricle IV hereof, to dividends from
- swplus (whether earned or paid-in} or profits at the rate of four and three-tenths
per cent (4.30%) of the par value thereof per annum, payable quarterly on Aprit 1,
July 1, October 1 and January 1 of each year, when and as dectared by the Baaru
of Directors, Such dividends with respect to each share shall be cumulative from
the first day of the dividend peried in which such share shall originaily have been
issued, No share of the 4.30% Cumulative Preferred Stock shall be enfitied to any
dividends in excess of the aforesaid dividends at the rate of four and three-tenths
per cent (4.30%) of the par value thereof per annum.

B. In the event of involuntary dissclutien or liquidation of the Corporation,
the holders of 4.30% Cumulative Preferred Stock shall be entitled, in preference {0
the Common Stock, but pari passu with afl other classes of cumulative preferred
stock heretofore authorized or which may hereafter be authorized pursuant to the
provisions of Paragraph 10 of Section 2 of Article IV hereof, ta receive Fifty Doilars
. {$50) per share, the par value of their shares, plus an amount equal to the accruad
and unpaid gdividends on such shares to the date of dissolution or fiquidation. In
the event of any voluntary dissolution or liquidation, the holders of the 4.30%
Cumulative Preferred Stock shafl be entitled, in preference to the Common Stock,
but pari passu with all other classes of cumulative preferred sfock heretofore
authorized or which may hereafler be authorized pursuant o the provisions of
Paragraph 10 of Section 2 of Article IV hereof, to receive Fifty Dollars ($50) per
share, plus an amount equal fo the accrued and unpaid dividends on such shares
fo the date of dissolution or liguidation and plus 2 premium of $2.15 per share if
such dissolution or liquidation should occur prior to April 1, 1959; a premium of
$1.65 per share ¥ such dissolution or liquidation should cocur after March 31,
1868, but prior to April 1, 1964; and a premium of $1.00 per share if such
dissolution or liguidation should occur at any time after March 31, 1964.

C. The 4.30% Cumulative Preferred Stock may be redeemed in whole orin

- part at any time at the applicable redemptlion price for each share of 4.30%
Cumulative Preferred Stock redeemed. The redemption ptice from fime to time
shall be: $52.15 per share i redeemed prior to Aprit 1, 1859; $51.65 per share if
redeemed after March 31, 1858 and prior to April 1, 1964; and $51.00 per share If
radeesmed at any time afier March 31, 1864, together, in each case, with an
armount equal to the accrued and unpaid dividends to and including the date of
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redemption. i less than all of the shares of the 4.30% Cumulative Preferred Stock
are to be redeemed, they shall be selecied in such manner as the Board of
Directors shall determihe, Nothing hersin contained shall fimit any right of the
Corporation fo purchase or otherwise acquire any shares of the 4.30% Cumulative
Preferred Stock., Notice of the intention of the Corporaticn to redeem shares of
4.30% Cumuiative Preferred Stock or any thereof shall be mailed at least thirty
(30) days before the date of redemption to each holder of record of the shares to
be redeemed, at his last known post office address as shown by {he records of the
Corporation, if the Corporation shall depestt on of prior fo any date fixed for
redemption of 4.30% Cumulative Preferred Stock, with any bank or trust company
having a capital, surplus and undivided profits agygregating at least €5,000,000, as
a trust fund, a fund sufficient to redeem the shares cailed for redemption, with
irmevocable instructions and authority to such bank or frust company o cause said
notice to be mailed if not aiready mailed and o pay on and after the date of such
deposi, to the respective holders of such shares, the redernption price thereof
upon the surrender of their share certificates, then from and after the date of such
deposit (although price to the date fixed for redemption) such shares so called
shall be deemed {0 be redeemed and dividends theteon shall case to accrue after
said date fixed for redemption, and such deposit shall be deemed o constitute full
payment of said shares to the holders therecf and thereafter sald shares shall no
longer be desmed to be ouistanding, and the holders thereof shall cease to be

- shareholders with respect to such shares, and shall have no rights with respect
thereto except only the right to receive from said bank or trust company payment
of the redemption price of such shares without interest, upon surrender of their
certificates therefor. Any maneys deposited by the Corporation pursuant to this
paragraph C and unclaimed at the end of six years from the date fixed for
redemption shall be repaid to the Corporation upon its request expressed in &
resoiution of its Board of Directors, after which repayment such holders shall look

- only to the Comoration for such payment of the redemption price. If at any time
dividends on any of the outstanding shares of 4.30% Cumulative Preferred Stock,
or on any shares of steck of any ciass ranking on a parity with the 4.30%
Cumulative Freferred Stock, shall be in default, thereaffer and until all arears in
payment of quarterly dividends on the 4,.30% Cumulative Preferred Stock and
dividends on any such shares of stock ranking on a parity with the 4.30%
Cumulative Preferred Stock have been paid the Corporation shall not redeem less
than all of the 4 30% Cumulative Preferred Stock at the time autstanding and shall
not purchase or otherwise acguire for vaiue any 4.30% Cumulative Preferred
Stock except in accordance with an offer made to all hoilders of 4.30% Cumuiative
Preferred Stock. Any shares of 4.30% Cumulative Preferred Stock which are
redeemed or retired shall be cancelled and shall not be reissued.
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D. So long as any shares of the 4.30% Cumulative Prefermed Stock are
outstanding, the Comoration shall not, without the affirmative vote or consent of
the holders of at least two-thirds of the outstanding shares thereof, voting as =
class: (a) authorize any stack ranking nrior in any respect to the 4,320% Cumulative
Preferred Stoclg or (b) make any change in the terms or provisions of the 4.30%
Curnufative Preferred Stock that would adversely affect the rights and preferences
of the holders thereofi or {c) issue any shares of cumulative preferred stock
theretofore authorized pursuant to Paragraph 10 of Section 2 of Article IV hereof
but unissued or shares of any other class of stock pari' passu with the 4.30%
Cumulative Preferred Stock, other than in exchange for, or for the purpose of
effecting. the redemption or other rétirement of, not less than an equal aggregate
par valug of shares of 4.30% Cumulative Preferred Stock, or of any stock pari
passu therewith, at the time oufstanding, unless the net eamings of the
Corporation available for dividends determined in accordance with sound
accounting practices, for a period of any twelve consecutive months within the
fifteen calendar months immediately preceding the first day of the month in which
such additional stock Is issued are at least one and gne-half times the sum of ()
the interest requirements for one year on the funded debt and notes payable of the
Corporation maturing iwelve months or more after the respective dates of issue
thereof, and to be outstanding at, the date of issu2 of such additional shares and

. {ii) the dividend requiremerts for one year on all shares of the 4.30% Cumulative
Preferred Stock and of cumulative preferred stock that may have been heretofore
autharized or may hereafter be autharized pursuant to Paragraph 10 of Sectien 2
of Article IV hereof and of all other classes of stock ranking pari passu with or prior
to the 4.30% Cumulative Preferred Stock in respect of dividends or assets, to be
cutstanding immediately after such proposed issue of additional shares.

_ E. Solong as any of the shares of 4.30% Cumulative Preferred Stock are
outstanding, the Corporation shall not, without the affinative vote or consent of
the helders of at least a majotity of the oudstanding shares of 4.30% Cumulative
Preferrad Stock, voting as one class, merge or conselidate with any cther
corporation or corporations or sell substantially all of the propery of the
Cerporation, provided the provisions of this Paragraph E shall not apply to any
mongage of alt or substantially all of the property of the Corporation.

F. Except as otherwise required by iaw, and subject fo the provisions of
Faragraphs D and E of Section 2 of Article IV hereof, no holder of 4.30%
Cumulative Preferred Stock shall have any right o vote for the election of directors
or for any ofher puipose; provided, however, that if at the time of any anhual
meeting of stockholders, dividends pavable on the 4,30% Cumulative Preferred
Stock shall be accrued and unpaid in an amount equal to four quarterly dividends,
the holders of the 4.30% Cumulative Preferred Stock and of other shares of
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preferred stock ranking pari passu therewith, voling as a class, shall be entitled to
elect a majority of the total number of directors, and the holders of Common Stock,
voting separately as a class shall be entitled to elect the remaining directors. So
long as any of the 4.30% Curnulative Preferred Stock shall be outstanding ail of
the provisions of Paragraph 6 of Section 2 of Article IV hereof follawing the first
sentence thereof shall continug in effect and apply fo election held because of
defaulis In any payment of dividends on the 4.30% Cumulative Praferred Stock,
nrovided, hawever, it ithe event the 4.80% Cumulative Preferred Sack shall have
been retired, in the application of such provisions there shall be substituted for the
"4.80% Cumulafive Praferred Stock" appearing therein the "4.30% Cumulative
Freferred Stock.”

3. So long as any shares of 4.30% Cumulative Preferred Stock shall be
outstanding, no dividend or other distrbution (exeept in common stock of the
Cotporation) shall be declared or paid on the Common Stack of the Corporation,
and the Corporation shall not directly or indirectly acquire or redeern shares of the
Commeoen Stock, unless alf dividends on the 4.30% Cumulative Preferred Stock for
all past quarterly dividend periods shall have been paid or decdlared and set apart.
The foregeing provisions of this paragraph shall not, however, apply to the
acquisition of any shares of Gommeon Stock in exchange for, or through appfication

" afthe proceeds of the sala of, any shares of Common Stock. After the payment of
the limited dividends and/or shares in distribution of assets or amounts payabls
upon dissolution o fiquidation to which the holders of 4.30% Cumuilative Preferred
Stock are expressly entitled in preference fo the Common Stock in accordance
with the provisions hereinabove sat forth, the Cornmon Stock alone (subjett to the
rights of any class of stock heretofore or hereafter authorized) shall receive all
other dividends from surplus (whether eamed or paid-in) or profits, and shares in
distribution.

H. No holder of 4.30% Cumulative Preferred Stock shall be entiled, as
such, as a matter of right, to subscribe for or purchase any part of any new or
additiona} issue of stock or securities of the Corporation converfibie into stock, of
any class whatsoever, whether now or hereafter authorized, and whether issued
for cash, property, services or otherwise.

CUMULATIVE PREFERRED STOCK, PAR VALUE $50 PER SHARE
The designations, tghts, preferences and conditions of the Cumulative Preferred

Stock of the Corporation, except as otherwise provided by iaw or determined in
accordance with e provisions hereinafier set forth, shall he as follows: ‘

11
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L. lssuance in Series. The Cumulative Preferred Stock of the par value of
$50 per share shalt be issued either in whole or in part as ene of more series as
hereinafter provided or as shail be determined fom time to time by the Board of
Directors.

To the extent that variations in the relative dghts and preferences as
between series of the Cumulative Preferred Stock are not established, fixed and
determined herein, authority is hereby expressly vested in the Board of Directors (o
fix and determine the relative rights and preferences of the shares of any series of
such Cumulative Preferred Stock hereafier establishad, but all shares of
Cumulative Preferred Stock shall be identical except as to the following relative
rights and preferences, as to which there may be variations between diferent
series:

(1) The rate of dividend;

(2) The price at and the terms and conditions on which the shares may be
redeemed;

(3} The ameunt payable upon shares in event of involuntary liquidation;
{4) The amount payable upon shares in event of voluntary liguidation;
(5) Sinking fund provisions for the redemption cr purchase of shares; and

(€) The terms and conditions on which shares may be converted, if the
shares of any series are issued with the privilege of conversion.

Alt shares of Cumulative Preferred Stock shail be of equal rank with each
other, regardiess cf serigs, and shali be identical with each other in all respects
except as provided pursuarnt to this Paragraph I; and the shares of Cumulative
Preferred Stock of any one series shall be identical with each other in all respects,
except as fo the dates from and after which dividends thereon shall be cumulative,
As used herein, the term "of equal rank" means neither enjoying nor being subject
fo any pricrity with respect either fo gayment of dividends or to the distribution of
assets upon the liquidation, disscluticn or winding up of the Corporation, and has
no reference o the rate or amount of such dividends or distributions or to other
terms of the shares.

The Cumulative Preferred Stock shall rank pari passu and on a parity with

. the 4.80% Cumulative Preferred Stock, the 4.30% Cumulative Preferred Sock and

12
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all other classes of preferred stock of equal rank hereafter authorized (hereinafter
called "preferred stock of equal rank™). :

The shares of Cumulative Preferred Sfock may be issued for such
consideration, not less than the par value thereof, as shall be fixed from fime ig
time by the Board of Directors.

Il. Dividend Rights. The holders of the Cumulative Preferred Stock of
each series shall be entitled to receve, out of any funds legally available for the
purpose, when and as declared by the Board of Directors, cumulative cash
dividends thereon at such rate per annum as shail be fixed by resclution of the
Board of Directors in the case of each such series, and no more. Dividends on the
Cumulative Preferred Stock of all series shalf be payable quarterly on the first day
of the months of January, April, July and October in each year Dividends on
Cumulative Preferred Siock of each series shall be cumulative with respect to each
share from the first day. of the dividend period in which such share shall originally
have been issued, Actumuiations of dividends shall not bear interest  Whenever
there shail be paid on the Cumulative Preferred Stock of any seres the full amount
of any part of the dividends payable thereon, ihere shall also be paid at the same
fime upon the shares of each cther series of Cumulative Preferred Stock and of
preferred stoek of equal rank then outstanding the full amount or the same
propertionate part, as the case may be, of the dividends payable thereon.

{il. Prefarence upon Liguidation, Dissofution, or Winding Up. In the

event of any partial or complete liquidation, dissolution or winding up of the affairs

. of the Corporation, whether voluntary or involuniary, before any distribution shall
be made to the holders of any shares of Common Stock, the Cumulative Prefered
Stock of each series shall be eqfitied, pari passu with all preferred stock of equal
rank, to receive for each share thereof, out of any legally avaiiable assets of the

Corporation:

(a) if such liquidation, dissolution or winding up shall be invaiuntary,
a sum in cash equal to $50 per share; or

(b) i such liquidation, dissolution or winding up shall be voluntary, a
sumn in cash equal {o the redemption price that would have heen payable
had the Corporation, instead, at ifs option redeemed the same on the date
when the first distribution is made upon the sharas of Cumulative Prefermed
Stock in connection with such voluntaty liquidation, dissolution or winding

up;
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plus, in sach case, an amount equal to gil unpaid cumutative dividends thereon,
whether or not declared or eamed, accrusd to the date when payment of such
preferential amounts shall be made available to the holders of the Cumulative
Preferred Stock; and the Cumulative Preferred Stack shali be entitied to no further
participation in such distributon,

f, upon any such liguidation, dissolution or winding up of the affairs of the
Corporation, the assets of the Corporatian available for distribution as aforesaid
among the holders of the Cumulative Preferred Stock of all series and of all
preferred slock of equal rank shall be insufficient to permit the payment to them of
the full prefereniial amounts aforesaid, then the entire assets of the Carporaticn so
{o be distributed shall be distributed ratably among the holders of the Cumulative
Preferved Stock of all series and of all preferred stock of equal rank in proportion to
the full preferental amounts fo which they are respectively entitled.

A consolidation or merger of the Corporation, of a sale or fransfer of all or

-substantially all of its assets as an entirety shall not be regarded as a "liquidation,

~ dissolution or winding up of the affairs of the Comoration” within the mesaning of
this Paragraph il '

IV. Redemptions. (a) The Corporation may, unless otherwise prohibited
by any provisions of these Articles of Incorparation, as amended, or any resolution
adopted by the Board of Direclors providing for the issue of any series of
Cumulative Preferred Stock of which there are shares then oufstanding, at its
aption, expressed by resolution of its Beard of Directors, at any time redeem the
whole or any part of the Cumulative Preferred Stack or of any series thereef at the
tire outstanding, by the payrment in cash for each share of stock to be redeemed
of the then applicabie redemption price or prices as shall be fixed by resolution of
the ‘Board of Directors in the case of each such series, pius, in any such cass, a
sum of meney equivalent to all acerued and unpaid cumulative dividends, whether
or not declared or earned, thereon 1o the date fixed for redemption.

Notice of any proposed redemption of shares of Cumulative Preferred Stock
shall be given by the Corporation by mailing a copy of such rictice at least 30 days
prior {0 the date fixed for such redemption {o the holders of record of the shares of
Cumuiative Preferred Stock fo be redesmed, ai their respeciive addresses
appearing on the books of the Corporation. Said notice shall specify the shares
called for redemption, the redemption price and the place at which and the date on
which the shares called for redernption will, Upon presentation and surrender of the

- cedificates of sfock evidencing such shares, be redeemed and the redemption
price therefor paid.
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. if fess than ali of the shares of any series of Cumudative Preferred Stack
then outstanding are to be redeemed, the shares to be redeemed shall be
selected by such method, either by Iot or pro rata, as shall from $me to time be
determined by resolution of the Board of Directors, subject to any limitation
confained in sesolutions of the Board of Directors or in these Artickes of
Incorporation, as amended, providing for any series of Cumulative Preferred Stock.

From and after the date fixed in any such nolice as the date of redemption,
unless default shall be rade by the Corporation in providing moneys at the time
and place specified for the payment of the redemption price pursuant to said
notice, all dividends on the shares of Cumulative Preferred Stock thereby called for
redemntion shall cease to accrue and 2ll rights of the holders thereof as
stockholders of the Corporation except the right to receive the redemption price,
but without interest, shall cease and determine; provided, however, the
Cormporation may, in the event of any such redemption, and prior to the redemption
date specified in the notice thereaf, deposit in trust, for the account of the holders
of the shares of Cumulative Preferred Stock to be redeemed, with any bank or

. trust company having a capital, surplus and undivided profits aggregating at least
$5,000,000, all funds necessary for such redemption, and thereupon all shares of
the Cumulafive Preferred Stock with respect to which such deposit shall have been
rmade shall forthwith upon the making of such deposit no longer be deemed o be
outstanding and ali rights of the holders thereof with respect {o such shares of
Cumulative Preferred Stock shall thereupon cease and teiminate, except the sight
of stuch holders to receive from the funds so deposited the amount payable upon
the redemption thereof, but without interest, or, if any right of conversion conferred
upont such shares shall not, by the iemns thereof, previously have expired, to
exercise the right of conversion thereof en or before the redemption date specified
in such neotice, unless such right of conversion by the terms thereof expires at any
eariier ime, and then only on or before such earlier time for the expiration of such
right of conversion. Any funds so sel aside or deposited which, because of the
exercise of any right of conversion of shares called for redempiion, shall not be
required for such redemption, shall be released or repaid forthwith o the
Carporation. Any funds so set aside or deposited, which shall be unclaimed at the
end of six years from such redemption date, shall be released or repaid to the
Carporation upon tts reguest expressed in a resolution of its Board of Directors,
and any depositary thereof shall thereby be relieved of al| responsibility in respect
thereof, after which release or repayment the holders of shares so called for
redemption shall look only to the Comoration for payment of the redemption price,
but without Interest. Any interest on funds so deposiied which may be allowed by

* aty bank or trust company with which such deposit was made shall belong to the
Cormporation.
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{b) if and so long as any quarerly dividend on any series of Cumuiative
Preferred Stock shall be in arrears, the Corporation shall not redeem, purchase or
otherwise acquite, by way of sinking fund paymenis ¢r otherwise, any Cumuiative

- Preferred Stock or any preferred stock of equal rank unless &ft outstanding shares
of Cumulative Preferred Stock are simuttaneously redeemed.

(c) Whenever there shall be deposited or set aside the whole or any part of
the unds required to be deposited or set aside by the Corporation as a sinking
fund for any series of Cumulative Preferred Stock there shall be also deposited or
set aside at the same time the full amount or the same proportionate part, as the
case may be, of the funds, ¥ any, then due o be deposited or set aside as a
sinking fund for each other series of Cumulative Preferred Stock then outstanding.

{d) Alt shares of Cumulative Preferred Stock which shall have been
redeemed, converiad, purchased or otherwise acquired by the Corporation shall
be retired and cancelled and shall have the stafus of authorized but unissued
shares of Cumuiative Preferred Stock.

V. Voting Rights. The holders of the outstanding shares of Cumulative
Preferred Stock shall have no right te vate for the election of directors or for any
other purpose, except as provided in this Paragraph V or as otherwise required by

{=zw.

, So long as any shares of the Cumulative Preferred 8tock are outstanding,
the Corporation shall riot, without the affirmative vote ot consent of the helders of
at ieast two-thirds of the oufstanding shares thereof, voting as a class: (a)
authorize any stock ranking prior in any respect to the Cumulative Preferred Stock;
or (b) make any change in the ferms or provisions of the Cumulative Preferred
Stock that would adversely affect the rights and preferences of the holders thereaf;
or (¢) issue any shares of cumulative preferred stock therefofore autharized
pursuant to Paragraph 10 of Section 2 of Article iV hereof but unissued or shares
of any other class of stock pari passu with the Cumulative Preferred Stock, other
than in exchange for, or for the purpose of effecling the redemption or other
retirement of, not less than an equal agaregate par value of shares of Cumulative
Preferred Stock, or of any stock par] passu therewith, at the ime ouistanding,
unless the net eamings of the Corporation avaiiable for dividends determined in
acoordfance with sound accounting praclices, for a period of any tweive
consecutive moriths within the fifteen calendar months immediately preceding the

© first day of the month in which such additional stock is issued are at least one and
one-half times the sum of {j) the interest requirements for one year on the funded
debt and notes payable of the Corporation maturing twelve months or more sfter
the respective dates of issue thereof, and to be outstanding at, the date of issue of
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such additional shares and (i) the dividend requirements for one year on all shares

. of the Cumulative Preferred Stock and of cumulative preferred stock that may have
been heretofore authorized or may hereafter be authorized pursuant to Paragraph
10 of Section 2 of Ariicle IV hereof and of all other classes of stack ranking pari
passu with or pricr to the Cumulative Preferred Stock in respect of dividends or
assets, to be outstanding immediately after such proposed Issue of additional
shares.

So long as any of the shares of Cumulative Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote or consent of
the holders of at least a majority of the outstanding shares of Cumulative Preferred
Stock, veling as one class, merge or consolidate with any other coporation or
corporations or sell substantially all of the property of the Corpcration, provided the
provisions ¢of this subparagraph shall not apply to any mortgaga of all or
substantially all of the property of the Carporation.

if at the time of any annual meeting of stockholders, dividends payahle on
the Cumulative Prefered Stock shall be accrued and unpaid in an armount equal to
four quarterly dividends, the holders of the Gumulative Prefemed Biock and of
other shares of preferred stock ranking parl passu therewith, vofing as a class,
shall be entifled to elect 2 majority of the fotal number of directors, and the holders
of Commen SBtock, vofing separately as a cless shall be enfitled fo elect the
remaining directors. So long as any of the Cumulative Preferred Stock shall be
outstanding alf of the provisions of Paragraph & of Section 2 of Asticle IV herecf
following the first sentence theredi shall continue in effect and apply fo election
held because of defaults in any payment of dividends on the Cumulative Preferred
Stock, provided, however, in the event the 4.80% Cumulative Preferred Stock shall
have been refired, in the appiication of such provisions there shall be substituted
for the "4.80% Cumulative Preferred Stock” ‘appearing therein the "Cumulative
Preferred Stock.™

V1. Restrictions on Common Stock Dividends and Distributions. So
long as any shares of any sefies of the Cumulative Preferred Stack shall remain
outstanding, no dividend (other than a dividend payable in ghares of Common
Stock) shall be paid or declared, nor shaff any distribution be made on Common
Stock and ne Common Stock shall he redeemed, purchased, retired or otherwise
acquired either directly or indirectly, unless

{a) all dividends on the Cumulative Preferred Stack of all series then
outstanding for all past quarterdy dividend periods and for the current
quarery dividend perfod ghaifl have been paid or declared and a sum
sufticient for the payment thereof set apart; and
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